
. ... . }:l~'(~"(:
Mike Parker stated that he .....as sent ,notification of 'the'::-Septerilbe .
~ . 1991 Shareholders Meeting by fax' 4·g !'h'otrrs in' 'advance.:;·H·~~'"

/ L.ated that this constituted him not receiving notice u~l::il.i2:·

.ys before the Shareholders Meeting. . . ,,~:.: -,~:;i~s;t~;

Ben Bo.....ers stated t hat he didn't get not ificat ion of. ·tni.s'.'?;m.eet i'n
until yesterday.::.. '," . ,,;·":'_:::,~';:'~~~~?:;:fY~{t~~.t
Mike Parker sp.::>ke of percenta.ges of STV •. Reading~-i'ssues,:'·and:tha.t~·~
4 Shareholders of STV., Rea.ding have cour't'injunction's<:;~agaf'n'se~~!?
Dr ~ Aurandt. .._...";.", . . ;.. ;...:~~"

. ~.- \'

Mike Parker spoke of resi9ning as President of STV. Readi~g.
-..' ...:

Ben BO·.... oi?rs asked Mike' p'arker .....hy he '.....ould· be res:.~~·;::~ng.
President of STV. Reading.

At this p,)int~- . Dr.
Schla~~l returned to the

Mik~ ?ark~r sta~@d that Dr. Aurandt ~~nted to fire hinl on three,
separa~~ occ~z~ons. Mike Parker s~ated 1h~t Dr. Auran~t sent
~ et t oi? (" s t t) ;: [I e Sha~' ":hc,l'! er s . (-like Parko::r :i t a. ted t ha.t o:·,~~iri, d.:i.. 1. " ", .:' ~;

~:~~:w ~~~c~~'~~:~'i:~~ ,"sues weno "~CK'for il"ard.· o~~r~tlf~?~;(;~l
:''1ik", Pa.d'~el- "::nLuner-:! t e,i .Lo::-. AUC3.ndt . s t >3qu~st for modi fif.~ti~in'5n ,
(': M.:i:>agerner:t Ser...... ices ;'..~reement. I"Ei:eP-'1rlr.er stated;that all ,"
\. ,ci.fi'::::l7:-.i·)r:.;: and ITl'Jdi=i.:::atior.s to the". Man.;"gemo::nt. 'Servi'~es
?..~!ree~"'?nt were a':;D.-",ea 7.':' and. ap?ro-.-er::- ~}·I:.he Board of Di~.f.xtor::~;
\'-:1.k", rarker ~t.:tt02d that 1n FeD1.-'.H:Cl or 1. '391, Dr. Aurandt\;\:1agal.n
·.Jan teo t Ct (; ".3.nc: e 1- t hac orl t ~-ac t . - Tfl is .i~·s u"e aga i 11 weri-t..·~$~rfcr·.~~~::.~.t.·~~_~·-
0()..:t!:"d of r-:i~:ect(J~s. The resttlf: of this BI)ard of ~_::n{-~i-<f~:~"t'6rs'

~ ..i • ., . • t' . t"ha r I\;!-"rne~tin.? vIa::: th.~t ~r. ~.. ll.r·3.nQt.: r-=Sl.gl'tect n~s F·OS~ 1.,:)n anrj _::i 11'-"~

?ark~r was ele\~·ted P~~~i·i~nt ,~f R.3.I.

Mike Parker stated that a condition of Dr. Aurandt'~regi9nation­

lol':l8 -Ch'=lt he wCould hdve n·:, "c()mmuni.~atil)n with anyone". 11ik""
Parker s~_ated that it took "only a fe'<J ·... eeks .. tor this a':rreement
to be breach~d. .

Mike Parker spoke of walking into a meeting ..... ith Meridian Bank
with r1nancia: projec~10nz. Mike Parker stated that Dr. Clymer
had instructed him to re~ues: a zmaller loan ..... ith a more workable
re?~yman~ s~herlula. Mi~e Parker s~ated tha~ Dr. Aurandt had
alrea~v furnlshed the Bank with projections showinq R.B.I. making

1-·· ~ ... - - M·''). p' . - ."03.11 :lnCLo or money. ;.n excess or l.r\.e arKer s proJect~Qns.

Mike Parker stated that he was forced into a position of bei~g

negotiated against ~y the Corporation.

~ik~ Parker respond02d to the opinion of Counsel that the
of the Co:-poration ·.... ere "improperly isstted", Mike Parker
that if the shares we:-e refused to be issued. this would

'~at~on of the Plan of Reorganization.

is

shares
stated
be In
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Mike Parker . ~xplained that ~he ·gha.·r.e:lit7".~ere· issuedbased;'9!' .~":'I:,:,.e
dollar amount of wha.t each individual had invested. He said-:thi '
interest was figured into the date of entry .·,':~:~fid~>~~·

~~~f1: .
Mike' Parker stated that ))r .., Aurandt said' he recei~f
Founder' g shares,' for~.·$3.ob ,per"'·shai~.~".~" MH...e~Park~'rst~.t~""k
Dr. Aur.3.ndt .said'he sh?,:!l·i;~;'~t.·,.thes<e?"sh.:ares,f,=,r SID,. 7.'5:p~

1 ik'3 everyone else ·:\·'·'~:./t\:::,i:·:·'J~.Y·:·.~ ,"" .'.c:':'·'::::;:,:.,. '"
Mike Parker 3tat ~d that he had orfei ...d' hal f the sha:~es ,:o:u:r·:.bf·!hi
ac.=ount. but that Mike Park'er couldn't vote the 61/4 -'per.·,d'ertt\i.

,.. . . -~:~-~,<~".'" -.,-,. ::'.... __~':'" . ': ,.' ..'... ·~':~:~~.·,~:~.,·:;:~·.~~~~;:·~~i~iti
Mike Parker stated that :i f',there 'was' 'a . check for. $·lOO;~(j90FO.
that he wan'ted-:tc be furnished w.ith~'it. Mike Parker sta"ted'Otlii
.J-:,rry LaManna indicates ,that~n:Decernber 31, 1982.there'··wa~·>·:

r::he~kfor .$lo0.~~90,O.o,q.,fr:C?~:PiJ,~<.:A.~::'Ci:h.~~,.~':~i1c~~/:,~a~~7i~\~,~"~.~91?~~~:(
on 1: h e Dec ~rri.ber·31,"·;~1983.bo.oks.';~1 t,~1'S ',rec lass 1. fl ed·.a'::·;~a.~payab'f.~

~~~:' Po~i~~f~::i;~~i:~~~.;:::;i;;.:~~~;;~:~~; t ~~._.,..T"".~e~~~...~ ; ·g~'a'•.•···~n>_;.~.: ~"a:.',.-t:...m.r1.·.:...•.~o.~:,~n~...~.;.'..·.~.'•...~..,r_'.~.-.f,'~.:..:...~:.:......,~..,...;..•.:.i....·,:..,_.,.~u:.~._.:.·.:.~.;·tt{W
t ~~ a t t: h e ·1 ~": t er-,3-'· almos' t: t<i 1"1. e·:t'~·1 :t rr~"~ p~fa.!'"i C'f_~ '- '" , f :;. , ,," '~~~ ..

.,,:t3.ted. th.~t th.:-att:.:,)rt·:eyf6r·:some t:>f..·,the <~lV .. 'Readin9'inve-st;:;rs
~ • '--0 - ~ -i - ~ ~.~ a' 1 _ ... .:. ,:>,' 1I'- li'" ("age i'; ",,;";",:
.. ~..,,, '.' .. 11".-,'::'''';' ..L;.~ -..:..~ 1- t. _.... .J .... , .... • ;:,f . .,' ./!~:~ '. .~~... ~~~ ..

"~j .' '. <-:",.. -,. ".",,".~.:~. t~::'

Mik8 Parker :d:~:':eci i:.ha-c r:e'J.:\t,iat i.:.ns':::'ook ?lac-:..·Hi:.. stat.oe·dthat, .. , :',e:
it tV'3.3 al t ;t~a~_en c.3.r'a t:·f'l. ~lilr.. 8 ?ark-=r ......... at~d tha+ Dr .~ 'Aurand- -~/~~~t.f~:::::';F:

1Jan-:: ~.:t ttu-~oe ::iema ".is. Ni bo' P~:cker ~ta t :.i tha t " P;;Lrt ~i ..... ,In': :.:;;:~:l~;k.
,.....)I.l.l.-3.r-· t be affe,:,t<:?d nntwo r)fthe demar:c.-,;. but' 'tha'i:' th':;:<~f~;'
('n h ~ - . -" M· :. -'- ,~~. -. .-- - ". ~', .. - ~ 1-. .;..' - ' - ,.,,~ ~: :.'--<'.':"~~- ~ ~t .~- ..\f~.(~;·,,~_
~'na:--? J •.:' ~ ·j,-=r;:; ....o':.!.:..:!.. • .~ ;.€" r~l ~ t:.-::r .:>:" '::.1: ed _.. 0:'\ ~ .::. ffi"""" .~~.ng .w>~ ~".,~,.'l. J::", -=,o:J.>:Z+~~~;::

~~~~.soe~.~~~~;~8;~t ~.i1~~~;. .~:::-.}:lJ~~·~L~ .:,~:~~:=:?~~~-=;~ a-:: :~?~ .r~~;'.:~~ir;~~.·:2\~~',?r:
. ... ...
the d1.SM1::::::al.

L:!. nt ·:·n 1.' 3. S th~ Pa.rtel .. In-:-.
dismis~.3.1.

Jack Linton stated that he won't go into it.

Mike Parke~ statoe~ that Partel, Inc. had ~o be t~rminat~d for
"intent ional !T\a'i. f-:,a3anc,=". He :..:poke of th~ ?ro~:i.::?s asked for i~1

Jr. Aurandt's :~tt~r. Mik9 Parker sta~gd that he sign~~ ~he

~~reemen~ aDd h~--

s~ated that he had sfgned, az w811.

Mike Parke~ stated thRt Ja-:-k Linton was thg Corp0rat~ Secretary.

\

<J'a-::k :Lin;-,on S?OKe o~ payment ~::;Slle3.

rJ.E.'termil1"'!d".
and. said that "this ,,,,,ill be

16



... :' .... ' ".

,Ja·::k Lint.:>n stated that h~ is "not sayin'J'a swind'!.er" ..
Mik-? P-:trko;r :,ad d()no? zome thin':r8 that are ';dishonest".

Mike Parker stated that at a Boar~'~f
31, 1991, Marvin Mercer had said that unanimous Boa'rd·fc)'f........".< ;~"',~ ..
Directors approval was needed in order for the Plan"C:<~Qf

Reorganization to work. Mike Parker stated that Jack tiri"eOtfT'~'

signed the Consent Resolut ion. . . ._ ; ');J;\~~,:!*,.
Jack Linton explained the numerous "drop dead"· dates··:;::.;"'of ,<'t . e ~~~:

Company which were need€:d to comE: out ofbankrupt~y.: ..Ja:·~~~~~£op ~i
referred to the'date to cc·me out of bankruptcy ofAug'tist;..1_t"h~~;"()~;",·.:;;;~:!iX:'·'

5th of 1991. and then referred to the preceedingdate 'a'rtd'::'111'~~'t!'§)/"~':~::

,preceeding on~ and the preceeding one. ,;+::~i~}~~;l~:i~~ttf~?i~ J
Dr. Clymer inquir.:=d whet her time con3tr3.int oS forced·:.the'se',·.... t~~

decisions. , . ' "<'~k,,;;i',~~l~)iJ:j{;g~i:~t~
Mike Parker asked .Jack, Linton if Mike Parker' was"a;;\!,swinal!e.'rr~;:::~.

• • ,;:.- _..... ~ '.;, 'j. ;

, 'r' ;'.

Mike Far~~r 3tat~d that he would
LinL on, "prob.ably m,:>r~ so".

-r;a:·: ~Ot

(

Mike Parkar stated that Dr. Aurandt resigned
Mike Park&r sp~ke of the withholding
Dr. Aurandt'ssalary.

Jack L1nton questioned this in reference to the February.
m.:!eeting.

1991

Mike Parker stated tha~ Partel. Inc. was liable. ~s well.

Jack Lin~on asked liabl~ for what.

""',l.1.1".e referred to payroll ta~es and STV. Reading, I!'"lc.

Mike P~rker s~ated that Dr. Aurandt'~ salary i3sue was internal,
and that it had been settled at the Board of Directors meeting in
February of 1991. H& stated that it had been agreed to continue
Dr. Aurancit'z salary for another six months.

Mi k.:: Par~:e:!.­

Sharehold8:r-:;;
stated that Marvin Mercer has

this 8'/ening.
a report ror the

17
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Marvin M'3rcer 'began his report (please see attached) ~,,':"H'
referred to the maeting at w"ich the,',sala.ry -issue was discus's'~d/

.' _ . .~_. ;', ~~~" .'.~.i~ '.~~>.~.~~~( ~>:. ')~': ....,_',~ ~ ~'. ,.,.. .' ··~.~j_:\~;~i~·;'.~~;...5
Mr. Schl,ag~l as~ed whic~(meet.i~g'}~I~:t:,:V:~:f·'~M~',9~r,'~~a:~.:~~.~ferZ:in9:' .• ,.,~~

".; - - '. '.; " - o':~t>->/.i _ #-,:':t#,:';'ii;.\~):. ·'>:>d·,
M~rvin Mercer ~tatedtha.t·"if,,!~s~t7~~:~~,1_~~.~..~,:t.·~i·ri)121~~1~Bo i!:~>~ ..,:
D1 r ect.ors ~e'2t :Lng: .. Marv~n,t.1.~.rc.e~.~.~;.?~eg.~~:~~<~~:~he}r~rned1:.h,~,~~.th~r
f e-deral W1. thh.~ld1.nq tax had not .oeeri~·a~en. :;.-from ·-;;<'Dr. Aurandt ~'s:·
salary. Narvi~ Me;'cer stated that'Yi1~~.\Dt~'Z;·.~Allraridtwas rem9ved:');
from the .·Board of Dire.ctors , i t .was~j:gr4·!:id' ;~hat 'his 'salaryw,o~ld"
• ... • .' .,.-', '.. • '""-",1*' ... .iJ!-., .......~:4.,~••:':_- ...~;.,_-. -.-,' •. ,':." , ..., .. "-',:', ~~':~ ,.., .... ,

c on~ 1.n~e.· for. a "1 imitecl;'p~riod~f' :.t~me;j:~~~~~l1'\t1arv.iri·~l.ier~·er:·~~~t.~do;
that at: the t l.me. Dr. ·Aurandt had .saJ.d,!that~he needed the' J.ncome~··

from the Compa~y for living e~pens~.:~·.~:~~?~ind,·:.fhat it~'h'edidn't" ge't~

:::.:t:1]:!f!~t:jr:~\;Y~~~~_:~:~~'~~it~:~f~j;·~~~~}i~!;¢: .
.J?l,,~k Linton asked if this rep.:.rt ;.:a3,!~~~'ctualll,

c~·~;j.j}·:;~,.:.J .. " ,';'.

I1r. Clym~r 31: atea that he hadheard"Df3:%~Auraridtsay?tilis .
. ': . " ..,,- ;:' .. ·:'}~·i:~f:1~.~i~:t~:,···:·..·,t:r:' .' ' :,.>: .

B8n Bowersa:;ked·· Mar';'inMercer i f.:M~d,::i.ri'.FMe:r.cer\...as·;runninq'''f.6·r ·.a
seat ~.ni:h~ Board of Directdr~~'·;.. ;;.;":it::ij~~;:/:{!:ti; ..:.·(·;·~~:;::{0;".....:~:, ..
Marvin Mercer .::ontin'J.ed. his :r·epor~t~~«\.....,Ef~;1s,;a:t:k!d::.thafin. February'
of 1991 .. ' he had l'3arnedthat ·'·thef>:od,.r:at.:~~t.hhol.:Hng tax ·had not
be.,.n taken ·;:,ut. Marvir. .N~r~~er stat'ecL~f.h~.t:'B:a:nk:ruptcY.Code>l.~mits
t he maximum c ·;)rnpensa t.ion . in .:;ompli;in-~e'~;w'i'th·,·:'notic·e·'·:re.:p.iireinen'ts·.
H<=- - .c.:> .' -d' t '"'.~ .=.-i- • .- M' .-.:~:..uJ¢,;~~'::;':~'" ·t···· ':i,'d" .'t·'·'h·"'t--:,·,it··h':>;,·:l·'··· -._ r'='J.,_r.r~ '_ ... _,__ 10n .1'••• ar....... nTl __ c __ ."sa .. e ';a .' ·e·" a~ ...
d~li:.e CJf:.pay~erii:' iz. the 45thday::~a.ft;;;l:-'..;:~;·the"·C·;x:tTfi~a:fi~~{ . of
.)-:?;:-vic~ r~;:ru~~::t. for r-:-ii-== .H.;:··st:.::i.,;:e?,'·'.t)-i:3.t the aufHorit:i··topay
any.:,ne n.~ted =:r.a.ll ,:-eaSE: afcer that: date .. ori't will .:;ontinuE:
until the bankruptcy court authori=es otherwi~e,

(

(

Marvin Mercer spoke of the December 12. 1986 loan consideration.
Inc:lud>?d in thi.s dis,;.ussion. f'~arvin Mercer referred to the Ortiz
loan, Dr. Aurandt's consulting fees., and payroll checks beginning
in 1987 of between $36,000.00 and $39;000.00 p~r·year.

Marvin Mercer stated that thi~ was never approved by the Board of
Directors. He referr~ci to a discussion with Alan Dubroff.
Marvin Mer~~~ sta:~d that as a consequence of th3 foregoing.
R.B.I. cildn'~ ha~>? th~ right to pay Dr. Aurandt. Marvin Merc8r
stated that R.B.I. lacked the authority to pay Dr. Aurandt, and
that he was told that any portion of compensation in excess of
the marketabl~ value must be returned.

1'.

Marvin Mercer referred to a memo from Dr. Aurandt to Mike Park~r

and Mar':in M'2rcer. Marvin Mercer stated that in the memo, Dr,
Aurandt stat8z ~hat he had asked Alan Dubroff about the
consulting f'2~ in late Nov~mber of 1986,

18



Mar7in MerC9r spok~ of th~ ·:heck r~gis~er and cn~·:~s b~inq mai-led
to ~is office. Mar~in Mercer stated that no checks ha~ been
-irawn 3i:1o:;e.

the

to

.~.u.rand. t~as called and Dr.

"we" r°-apre.sents the
Barbara Williamson.- .

.L n.c . ~ ·an·~

Marvin Mercer stated that

~;ac:~: Linton ask~d who's "we".

;'-ian'in r1er~:;er stat-::d that "what WE: f.::arE:d"--

It ~as stated that the I.R.S.
still draw checks--

Marvin Mercer stated.that Dr. Aura~dt was issued a payroll check. "
which he hadn't picked up. He stated ,that Dr. Aurandt demanded':<':':;l~

to haVE": the check. Marvin Mercer stat ed. t hat he then called tt).e.:~;·'·' c.

I. R.:::. Marvin Mercer stated (that he' was't old .by -the! .R.S): thar5:n~
Lf R.B.I. gave Dr. Aurandt the ~heck. R.B.I. would be'
respons j bl e. '

Marvin Mercer spoke of the I.R.S. filing a garnishment
against Meridian Bank for STY, Reading, Inc.

Marvin Mercer stated that Alan Dubroff s~ated that the Bankrupi~~1~
Court dO<:ls not hav'e jurisdiction over S7V. Reaci.ing, Inc." Marv1rf~;';~· "
Mercer-referred to' $21.000.00 .. and stated that this distributioD"",":~~J.-;:,,..:1~~
could have only come from Retained Earnings or exces:~ Paid-In." .;:,;;-~\

Captial.

Marvin Mercer referred to checks ~.ied·:·'"bY R. B. I.
computer equipment.

(

(

Mar~in Me~cer 8~a~ed that h~ wa3 told that Mike Parker waz
getting nlZ couns@l. and that Dr. Aurandt was getting his
att0rney. Marvin Mer~er refe~red to a cali t~ Mr. Schlagel and a
call from Jack Lin~on.

Marvin Mercer spoke of later discovering that Ray Schlagel is the
Board of Direc~Gr3 attorn~y. Marvin Mercer stated that Mike
?ark~r ~an't writ~ check3. kll~t that he ~an veto th~m as General
Ci~'er-ai:in'=r Offi.::er. 1"!arvin Mercer stated that there is no basi~;

f,:,:c this .:,ther tnan "inte:i.li'=rent conj~(:turp.".

Dr. ":-:lymer statec. t:1at ne had be.:::n apprised. and that he couldn't
z-=-~ ·:~-==p:..::ti1113' t·ne r~31)l.lrc~s :U~twee~1 1:.~NO "'w'otll_l-be OEficers ll

•

'r.,

~arvin Merc:er spoke of the question of the SlOO.OOO.OO. He
sta~ed that the cancelled check couldn't b@ furnish~d. He spok~

of legal issues of stock c~rtificates and garnishmQnt issues.
Marvin Merc@r stated that shares can't go to Dr. Aurandt. as
th~r~ i3 a responsibility to the ~arnishing partieso

'.

1 oj
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Marvin Mercer referred to the basis. of the claim f~;r··Dr"';.~;{dM~~:;·:·r::
Al.1randt. He referred to the exhibit. MarvinMer.c.er,'::~t~t:ed'ttiat:?<,
he didn't undl;:rstand the, divi sion\of. shares .'·fand'{/~tt{e'<i~2.~ih'a{;;:'f:::>.
there was "c.nlya· small, po:rt ion",,~';of"r~ha.res'giv~h:~,:,fh~J'-¥6.~· :~-t"'t'i.ft~;:::~'
names. He s~ated that Dr. ~.ura.ndt:,has.~t~·e:~!il~ti..~ti!i:w~~r( ~ft~::.·..:
shares . Marv~n Mercer spoke of' cancell1.ng·,the ,,~s'su~';~of ,$are~::'

and ' reissuing them. He s.tat edthat'd.oing·thi s :>:,in~yl"~f19",c;fl:~:i'rJ~\I'~~4~

"engagi ng in iraudul ~ntconveyanc e'''..· · .. ·:):...J?Jtff~~~K/~~~l~J;~:,>:
ro1a rvi n Mercerre f erred to a fe 1 ephori'e c a 11 \oih i c h,'h e ··,.r.~9"e.,lyeqXf.l- ~rn,:,~,~~;;:.;

Mr. Schlagel asking ~or. the stock b~o.l~. . :'" ····.'.:;::~,;'.~~:t~:.2'.',,(.~~~~tn\~X.~~:::JH~·

Irvin Cohen left.the meeting.~,:,'~'·'··\",.",.'" "'1"

,", .~>.::?f;':';) ''" -:'r\'~,,:~r(r,,,~,;,:· ',i :"~;i<~' '>' ·~::<';t·'K;:.;:~(~~:';ij.:~;.;~:> :::;;.~J:f:"':~,~,:,,:M .~~~
M2l:-V~ n '. Mercer"" 'rea'd 3: mam.:) 'from :;Dr.;:t·t1~.Aura.ndt ... ·,·to'·· ·'Marviri·<:"Mer·cer:::~~.,..,;
(pl~as& see attached). Marvin Mercer stated that all shares were
i38U~d to M~ridian Bank. He s~at~d thar after the garnishme~t:·

o!"d~:!.-,b-. .~urandl: has a :~4, 001], 00 AdminJ. sl:':rat i ve Creditor ,c l.!l.im./':i"·'
>LH-."ili i'1~::'-'::'i'?r s~0ke c: se:1din'J 5') percent nC\>l, eor·':~2.000:00.· HJ~t'ii':/

~ . . . . . ' •. - ...• . " .- •.~. c",-<-""S ~·~'7' ~";. ",".

st2.t ~d. th"'lt this G,~.uldn· t be paid, as the ·CC!rporaticrri·"'Q.uld"';~:}{~:;·:'~~":~':."~

:::~:: i":~::~r stat~d that aft~i ReB. I . :,as;~::.,e.~~it:~j~~~1:
~',:lnKrup1:':;:Y, theCor-pc,ratir:onneed-:d.C'ounsel., fie stated -that' the.~it\;4~·:
Corp"rati,:,n nad· tc·l~ fl..ian Dubn::ff that' .;;~ the.t~~e,···'· i.t,-:,jUld.~"f}~;r~:
F',::..y a r.:t.3.iner J' . but cfj'.lld pay ,at <.:. la.tar t1me. aft.~r l.hE-,·.

a. ppr l:-·W~.~1 \~I f t h -? f.:::: ~ '!=-. eo t :. :: 1 ..:~r: =3 .. ~~.:>~:.~':./

(

Mo:::r,-' >-'-1' 1· ~'3a n a oi i s':~ u;:;.3 i o~';'jf 1. a;:;.:.; G' C:.- ~,:; i t 0:'- ~.~. 'hi:; P'(:k.i'~,·~',~.:~,',;~~.:,f.,'~ij
;. t· r - .~ ..::.. 'L.. - : 1- -.. _.,..• ...,,- .. - -l _.. p ._- "',........:_~ '~"'._. _'.' r-.L Y.".,1 ,'- "". '-''''_~.'. ,-._.' _-,' '.:' ..... ,'_-,' ~ ...-_ t t -_- '1- -',,,-'..-'-_ ··l,~·._'- (.It:' _ !';t.: ... ~I.;·.·. t:.··.•L '-' ..... _ _ ._ _ _. 1-' _ _._

~'::"~~ ::" =~.=. ': ~.: .~..~.;. ~a :~ :2' .:: I·~'! ~ ~.. t :- .?-~:--: ~ti) ~:: e 1.. ;,-:-3.:=: i r!":J L" 1a irn::.~ ao:Ja i n~z t Dr ..

F·20:.-gani::::at i,;.n
t h a -.: f '.ii- t h.: 1- •

P. e r:' r Sf ·3.1:1 i .:. t i :' II .'

Wt)U~,j take stock call~d fo~ in ~h~ Flan of
anc release D:-. Aur-ar.dt. Marvin Mercer ztated
1r R.B.:. didn't go through with the Plan of

ur. ".urandt ·"',:)uld k~ep the stock.

Marvin Merc~r spoke of Class G Creditors who rejected the Plan of
Reorganization needing io be paid in-f~llJ limiting what the
Shareholders ~ould receive. He spoke of the Masseys apprising
Joseph H~ttric~ of the Plan of Reorganization. Marvin Mercer
:~c.a"'.e,:~ tha<: thE-l.-e '"e:..-e c<:;nsiderati':ms to release Dr ..:'.ur.::tndt from
t~e claim. Marvin Mercer stated that in conjunctlon with
negotiations, there were ~elephane conversations with Jack Linton
and Dr. Aurandt. Marvin Mercer s~oke of Dr. Aurandt not being a •
Debtor and not being entitled to a discharge. Marvin Mercer
referred to a telephone conversation in February of 1991 and a
discusaian of acceptance of new stock in lieu of the debt.

Marvin Mercer snoke o~ the letter tnat went out in solicitation
ofbal10ts. H2 stated that this could have forced the entire
i='-':.:tn ,j: Feor::raniz.a.t iO'l .Ito be pulled".

20



".:;

"".' :-:::~

:;4'>Yri~~<t~~;
Marvin Merc er stated that on rie~emb-er-·;.,2, '1936. $4,000. 00 .~a'~.\ ...H~'t~;'
issuoad to Dr. Henry Aurandt from 'a 'Hamilton Bank check noted as a '\;t~'~::
loan repayment. Marvin Marcer stated that he "then wrote ache'ck ~..:;;-:»;.'
on the same day to himself" for loan-Ortiz-consultati.)n. ,~.,\;:.~.;~.. .-.. ~:' .. ~.:. -...

Mr. Schlagel stated' that Marvin Mercer has Dr. AUiandt::f~':'~:":'2'~fW
e :<p 1ana t i on on t hatis s ue'~_..,:~r.~~{~~~i~~':;
Marvin Nercer .spoke .of funds needing to be pUt: into' ,~:·t:he:;s:;lic.,:··

Corporation to meet pa}'roll amounting to $5,300.00. He sta:ted·:::{~~i~.

that this amount of loan repayment was ne-::ded to bridge ":~~~;',}2{"::L

interval before the arrival of ~he Home Shopping Network chec~!~2:1~~*

Marvin M~rco::r referred. to '.."ha t he termed "the t end~m;y to '''IF'era't~';::;:m':
the Corporation without any re'3'ard to' -the Bankruptcy Cadell .. ·He·::.~;<.
statedthatt.he Corporation just2,?u,ldn't ",;,:, out and b()r,ro.~.~~~~~,
money". ......~.;... ::;:':...

:... -;,-,"

.. , -.
r""±l~":~ ~ "",-"';"J

Jack Linton 3tat~d tha~ ho:: has ~uesti0ns.

g~rnish!nent ,)f R.E.I. agains~ Dr.

M;:,Cl'i n i'1~r ...· E--::- ::; ta t o?d t ha tit lola ~ aft ~r ;"1ik~ ~·ar}r.-=r h;;;,d
":.h,,:- ':Jrder.

Marvin Mercer discussed pr~-petitinn loans .
.~1Jran·:l"-: Jnay "be ve.r~" ·-"ell '~C~!·L-ec7:ll. ~~a.~-,·-i1'1 i1~J:'::-=-c ;!'t.=..ted. th,:.....t
i:h~!.-.:: ""as "jl.l;::;: no proc.f. c'tr:~.t' t!-"tan l'r. Auran,:>"·.;; ;~~.3.t€:r:iaC,l:'('.

tha.t. a transaGtic'r! transpire·!.

(

,!.=:..~~~ Lir~r:01-: .:;"S:1:'~8·-::!. ~,-Jn~th.;r i'~:'k~

~h~ Ort0her, 1991 me~;:ing.

-.. ..--C"°a. r .;...~~r t1A':':, g:. ·.r~~'j. h:i -;--,

Mike Parker said that he ha·:i.

Jack
thai".

Lin~on asked if there was a question W1th Pat Dunne
and whether Pat Dunne was told to garnish.

Marvin Mercer stated tha~ he had instructed it.

~ack Lint0n stated that h~ had called Pat Dunne. Ja~k Linton
3ta:ed that Pat Dunne ha~ stated that it was Marvin Mercer. Jack
Linton s~ated that when he'd hear~ it was M~rvin M~rs8r. he wa3
"appal18d.'. .Jack Linton stated that it was Ma::-vin Merc'~r who had
it ~..farnish~d..

..

Mr. Schlag@l inquired as to whether Marvin Merc~r

J08~ph H~ttrick~ as w811.

'"':' .,



- ....- ..:.
. ";., ...

had'

in

".-:.'.:';

giyf~g~report .finis!'}

a document that
2-page letter,
a fa;(. .

Linton asked I"Iarvin l'lercer if the Corporati.~n
a contract with Jeff-M{ller.

Marvin M~rcpr Etaced that yes. he had.

Ja~k Linton as~ea if Marvin M@Iser ~ad

with Jeff Miller.

Marvin Mercer stated that Y~3, it had.

-.:ac¥.
ir.tc-

Mar'lin Mercer stated that it was a c~~y ofa fax,

Alison R()t enbergasked::Bi~L:-Bow'e1:f».as,,-'a'.> 3har~hold~'r-~i~f~
"agenda" he' wa£ following~i? Alisbn'R.ji:.enberg statedthat)?Mr,-~~f'
Dower-s wa,:;, .l~ she termed it "behaving like a fool". She stafed,j)~~~(~­
~,ha t , xpeakin;r for the cd: her Sha1.-eholders, "we' re red.sonr1.ble"~Z:;g;~~~:
p8,:rpJ.'2 I She stated tb.:t1·. Mr. 3.:.wers was n(lt lendinq -...ah-Y:t'-'" '<~
" ':: r o? d i b i 1 t y " t ..... hims elf . - . ;:, .\':~ "

Ben Bowers ref~rred to
handed out. It wa~ a
Bowers asked if it was

Mik~ Parker ~ontinued ~o

Marvin Mercer stated that' hewasp'.:)in,~ingout that
was asking in the capacity .~<£ a Sha'reholder.'

Jack Linton stated that we don't think it's a valid

Mike Parker spoke of removingai i~ "t.kEt~Btrectors.

(

(

, ""! l'

tr.. n O",";,j.. ~(l'J~--

stated that you, as Eankrr..lptcy Counsel, had no

M.3.rvi n
Marvin
contra..::t
:stated

Mer.:er
i1ercer

had
tnat

stated that he hadn't been involved befor~ 1989.
stated that he had told Mr. Miller that the

not been approved by the Bankruptcy Court. H.
even if it had been submitted, it had not been

Jack Linton asked which Directors approved it.

Mike Parker stated that all of the Directors approved it and that
it was paid in-full.

~. ,

Marvin Mercer stated that Mr. Miller contacted Shelley Bendetti
about the Corporation being in default of payments. Marvin
Mer~er s~ated that the Corporation made payment3 for Mr. Miller's
benefi:s and applied these payments to what was owed him. He..



,;; ~ ~

",~c/>;~;;'~~E' ,;lt~, , " ,', _, ,_
stated that "wh'eri the amount owed' ·Mr·;.· ......Ki.J..ler' cam'e' to $700.'00 ;*.;;t1he

(
was going tci give Mr. Hiller .i ch·eck. for $700.00 and a rele~s·e:,:;£J)
sign. 'Marvin' Mercer' stated that this would have constftute"',
"fl~ll payment ... -" He ..stated :that M,r _. Miller. ha.d s.iid"~hat:It-~R~
payment of .:thebenefits was not applicable .against the.··.cost:;~:~i·

what wa~·owedj{im.-.. ' ·:Marvin.Mercer :'stt~fed tha't;::,i t: \la.~<rio·t·:a:-~~.v.tfi
c ontract'~·c:;;. butf.•-:tha·t·',th&:·Cor'p"ratTo'ri~~:lfonoreci>it." 'He ;~t~teai1"':"

the~. CQ;~p?rati~,~ ·was:~i~.iing~to. giv~:~.: ' Mil\ej;':th·e<~?rieY.>if·"
s igned.~ther~lia.s~. -;':-'Wh~n the,relea'~e':w~sri't signed: ·i:'th·e'.';,\c·h. ,
was Twt·J..ssued ';by'. Marvin'M.;:rcer. '·'l.;·' ',;~:'::;-F

,jack Linton .a~ked Marvirt Mercer what: he 'told
signing the ·c'o'ntricl:.': . 'Jack Linton s'tated that.if

us-- " ;,::2~t.i:-:":->-'::':' ' ",.::-.-.,.~. J. ." :.i;"'

Dr.. ,;?~:;~(~{~~iti~~t~~~~.~~Jfl~~i.~']:~i~Ir.~.-::.~~~~\\~~~~~1 J~·:<';·:';'.;'~"!,:::;~~:,'V?'~1.~.~,._
Jack Linton' stat~d 'that it is "important to see who has
~uthority".'

(

'-;:-.-

Dr . Clyn,er s?oke. of "that gr'eat h ia.'tus' -oeriod'of
said. ,for~ thac·"E:'~riod.. ' w~-~ . ::t.·.,· "
Jad:. L iri,i:'Jn. inqui'~ed ab"out·~,.....ho· s t~w~;~tt~:"

, '? .'. .' , ~j" '..', ":;~-!:":.'

i);;:. Clym';r s?okeof, theDir~ctc.rs::.'~nd. r60fe:rred to;)c..ck' ~·inton· s
duties a~ legal,~~unsel and ~persdnif attorney;

. ". ' - :'.~.'

..:aCK L:.ni:ori,:7~tat€:d.tha1:. it' was.'all agreed to.at d,,' B().~rd.;,
Dir~ctorz'meeti~~.

.,:'" "

'-

Dr. '
thE.-

Clym'?r zp'Jke c!r
p:"ti""nt better

a docto~ who has" a patient.
follow the doctor's oraerz.

tha:

Dr. Clymer stated that when Mr. Mercer is attacked. h~ a~ked that
Jack Linteln "look at own situation".

Jack Linton s~ated that he agreed.

Mike Parker asked Jack Linton if he wa3 th~ Secretary Gf STY.
Readi.n c:., In.:;.

Ja.:::k Linton st.ated that yes, ho:: was, "at on03 time".
\

Mike Park03r asked if Jack Linton could explain the checks.
I .

,Jack
that

Linton stated that Mike
they'd talked about it.

Park'3r was fami 1 i,~r with it, and

an3~er question3.
,Jack Linton further noted that Mar~in MerG~r was refusing to

'------'" ..' ....-._-_._------ ----- -----------



of

STV. . Rea-di ng .. '.
c'{ th::,s'-:' _-fun.i3·~.

of STV's'b(,oks~

:: ,,' l

pertained to
an "a,;;c·::01.111 t ing
-t c. oj Ci a ri a ud i t

thisL' ...,-?lao-stated

asked that the origin~l fax from Alan

Parker

B.;.vers re·=uested Marvin Mercer·':tc.~ :::ign: and
read t 0 th~ Shar~hold-ers .<,:};>.~ . '<;.>,~~;

• ~'...1~,,~ ~f.7.~ ,. . ,:'i • './~ 'i·~-~~:..~~i .s:~; ..~
Stoudt. raised a qu-e'stion~:abl:>ut··~~ . vie ~Stor·e'.. · ,~~~

\" ~~...'.. ~ \~:5f/?·< ~:,;':l~",. '~1.~_,~,: ~. ~~.': .>1~;~"··~~~G'·~~:. :"""~~.~: .

F.3..~l__ -==- stai:etl tnat !1': want.sci
tilat he had azk~d the I.R.S.

",,-" _ ..

f'1ik;:: ?ad:.-:::-;; tated. tha 1; a pCiint .'ha~>~1i~~n're~~·h';:d~,~~ '~'H~' :,:;·pb~~:~1:;;2.6'f<'
tb -= salary qu.;st iC:l. anei n Cot hei r19 .~~PF:t ..,!v:€:d.. b:t" .;,Bai:tkrl.1ptcy,:C,9Jii;'t {t:~

~.~~:;jj. p~~~;~ P:~~:;~in~~~~e:~h:~~~~:i~t(~~c~r;:~~~=f.~;s=~f?<X~'Xi~:If~i:'~~~
i 9~~ti. !'"!ik.,; r'arker ztat""d that· .....hen~h·.-=·';·'al."riyed.3.t·'R~!B;L ~··.he·\waz::';

t ·~ld .:,y:J::-, _~UTdndt a::d ..Ta.::ki-i nt~n;.~~:~{~i:i'it w:a:> .app~-,;ved .:·:.~.'Y:.·i.~.:, .

Dr . C :. yme r z ::a t ",d t 11at h... was n ",ve r';:t: old un til t ha": .,~me·e ting{tha i: .:.'..,'..::....•..••.',.:':,:,.;:.~'::.'-.•.•..::...•.:..~..~•....~,•.:,..:.,:.~.~,..~:,.,•.::.,:.~..-.~....•:'.•._.,::.; :.. ';.'
;)r. .'\.uran,::'t '.:a·~ r-=.:;,:,:'vir:g a s,:,l.?ry, .,; -Dr. Cl.Ym<:!::-r-=ferred.to,':'thi.>~.-_~:.
as Cl ".:;'~r.E,:: ~·:.i:o'i.nE:sz". :-18 z'~at ~d -tl~·at:::llt.hey:rr;a.}:···hav··e'<'thei·r-};)wn
.:-:c: r,:'ons ':lZ t.o·, w~-=r", bla:n-:: 1 i~S':. but': t.i-tat hi:: t.sl"l·de:i:;t .., thil1k"of >'::"~:':',:~:.
.~..;:' t-.:i j-~.:.a.m :.. i ~ll:: -:. :'1-•. ~ P (1 i : u Z (rp rl}" -:t.b IJU. t a: h' ous"..-:: Lj i '.t i .:1.;,:1" ,n 0t -s t a nd~"ng-c ..

"Ben
jud:

Dr.

Mike

Marvin Merce::- provided Ben Bowers
from Alan Dlmroff.

Mik~ Parker stated th~t he hadth~

Marvin Merc~r stated tha l: the act ual;"pi,ece
H€ stated that copies were. . ·~:t);·"\ ,'.

·)gt~~:·~::::. ,.
~-f.:-~~~~~ ~a'~ '.: :~.

. :<: ,I~w;r? ~1". "

wi t'h C opi es
'.

'Ben Bowers
p::-oduced.

(

(

:)c. C:'yr~E-~- sta~~d.. tha.-c ft-2"-S listene·:i t(: Mil~e Parlt.er and. ~r.

~"..i.'::'an,:1.t t.:>i: :'.'1. l'Jng ti:n.;,". lri:lu.iing a·"!.on·JI'iI~eting" until'l;I)O
A.M. Dr. ~:::;'yr:lar sta.-i:..;,d ti.at Mike Parke::- mad,:, some "lousy
bll;o:::.no?3S ..ie;:,isi·:.n:::>1 . Dr ....... J.:lm~r sC:ated~.that h<::vascnCl:rged.wit1i
a'.lditing e:--:penses. He .::tated that he ·was· "alway:::'opp'osed"<to the
PartEl, Inc. contrac~, He stated that tha profit in the Partel.
inc. r::.:mtract wa::: "calr::ulated inappropriately".

Dr. Clym€r spQke of h~aring argumen~s aLong the way, He sta~ed

that he wa3 in Florida in reference to ~r. Aurandt's first
c.:..mmu.nica-::ion s-cating ...,hi' tho:.:: Boar.~ 'Jf Directors should remove
Mike Par~er. Dr. Clymer stated -that he communicated Dr, •
Aurandt'z communique to Mike Parker.

Dr. Clymer ::::poke about ·.."hat h8 term€Q "sidez". Dr. Clymer stated
thd.t he co::::.;;;")' t ta1:e "siJ8z" ,....hen the Sha::-eholderz' interests are
a~ stake. Dr. Clym€r stated that he didn't lik-e .....hat he termed
ti',2 ·'ton",". and said ':hac. it sou.nc.ed to him as though it was one
oJ :- I , you . r e ~ i the r ..." i thin e 0 rag c1 ins l: me",



. " "... ,~.-"".-':' ---:-:..:-:.

-'.~' .

·s _'

" ~,:' <...~~~:.i

that he audited Partel, Inc.' s e~{pense~agairist.·{~:f~~~·1:~:
for. claims'~. He stated thathe:;,:~;fourid~,.:a)~t~'t:~~,;·

- . , '~, .:... :':-'~'. " .'" .. ". '.---: ,")..-:. . ": ~

L~nda Hendrickson. : Th.is claim wasag~e,~d:,~:;.oP.~.\:;· "...
claim 'subsequent ly wi thdra....n.· .. ~~';.:'~V{;l;;i.:·:>~!:~~··

.--. " . . . / :·:~··.·:::~~~i~::·>~t~~~f
Dr.' Clymer spoke of wh.cit he called a !~discouraging thing'\oti~haf~<
Dr. Aurandt seemed to him to'be doing;"'... Dr ..Clymer stated that,cheT>-;;,
has heard Dr. Aurandt say that he' s .'s;{ved. the Cc.rporat io'o;-' and·:j?'j'~i;::

~~;~erhe:~a t ~~net~~;n.~~ t i:e~~~~rt~Oh~:v~th:~e t~~:~or~~~~:ss" Y"~~n;~:8.'..~.•~.: '::..•~·,r.~.~,:;:~'.:;.'.;.:>.
:;: imi lar to "put l:ing out a, fire in y,jur own house and then :J. - ;:_.

"I set it I too''''. "~:'.::'

Dr. Clymer stated
"valid rec-sipts
discrepancy for
invalid, . and the

(

~~-~..: ·'~~~;~·~a~·t~~~:;c;~~·~~~"'~'·{~;·~J'i~~~i{~~#~~':;;~S~~~~t~;~~~t:;~ff'}t~~·g:·~·~~~~
worked to the e;('t~~~t'of keeping the C.~r?oration out of Chapter 7. . .~, ..
I;::-. Ciymer ·stato'::d that h~ couldn' t seo: why mc.re of an attempt
wasn't made to get the Corporation out of Chapt~r,ll. Dr, Clymer
~tat8d that in a review of Board ofDirec~ors meeting minutes
fr.:'tT' ar..,·:)ll:: 19B7. chere ;"rec"?,attempts .. at. a s~le. "all of which
fa:' 1 ed" r I • (,.'I.:"'";';'"

'.'

Dr. Clymer stated that 1t was n1S con2iu~ion that Dr. Aurandt had;~
;: v get Mi ~:e Parker "teo get m.~re knq~led';f-= than h-.:: had" about
s"O'tting out of ::"ankruF:tc~l. -Dr. Cl§m'er'~:stated that lithe minute"
i-Eke Parker g.:;t .::::'c3e. Dr. 'Aurandt'h~o":the "inabili::y", 'Uke an
"invento'..-". to "let 1005'=". ·Dr. Clym~r: statp.d that h.:::'d already
Drought til:. s u? with Dr. .';ura.'ndt and::i:.1a':''k Linton, Dr. Clymer
s~ated th~t it ~eerneci ~o him that njp" Aurandt may haV8 faIt as
thou-:;rh r--::.:.,_,= Par·j,:e-:- .....as tl-j-'in-::r to "ge'c' it. away".' Jr .. C;,ym;::r
;:":tat~(·t ~-ha.t. he ma:l 1:..; wi-c;n·;, :but -th(:~t. i~ i~: rlis IIh''J!le'z"t o!=-oini':.n".

Dr. CJ..}·:ner stat",2 t'nat i:lr. ".urandt ~$ ..... IHT: he ;-o:?rm~<t ";:-ollin';
:;'ik-? a ':::a?nnon ':In a l.jo::;~ d.eck", He ~tated that Dr. F...lr.3.ndt.has
agr8ed to terms, and then breach~d the agreamentz. Dr, Clymer
stated that this ha3 caused legal fees and delays. Dr, Clyme~

stated that after a number oE instances, and after Dr. Aurandt
had resigned, that Dr. Clymer had said to Dr, Aurandt that he was
"in~pt".

Ijr. (:l,ym~r sp(..1'-8 t"jf 11Cw· n.::i!lg a.:' the pC1 irlt of IIChQc·sinl~ si,iesl!.
ne conclud-.::d that ~n order to give tns Corporation any
opportllnity for survival, it needs to kegp current on itz de~t.

Dr. Clymer stated that he estimates that the Corporation needs to •.
operate for 2 years with a good payment performance, He stated
that at that time, he felt that 30meone may finance the tower
movo? or ouy the whole o?eration, and that zomeon~ may g.~1:

som~thing out of it.

I
\.

Dr. Clymer stated that
can't b~ compromise".

"::hi:> haz gotten t:0 ,:;, point whers
..



;

c

Mi~~ Parker ~tated that it doesn't
but that working for expens~s only

t"tike

":'",,;-:, -.
~il-:.;:, Pc>.d:er 'st,"'~E:d that "fc'r 30m~,:,ne to call me asw{ridYer, ,',,'
ca.n't wcrk wi I:n the man". t1ike Park~r stated that:,:~e,~Hhasn'.t':~::'/;>/,{;'

;~;;::;;~;::i :;~;~;:.:;~~ 0 ~:a~~n~~:;~~y ,.~a;~a~~~{~~~~fr~~':~,>'~,~~~~'!':.
c.:.nh·ibl.lted, that .LIC C.lyrnar nas con"t:r.lbul:ed. an.:l.:~hrC!.~~,;DF.<f<;~.,);:;..
Aura.nd:; hr.ts contributed. Hik.;:, Parker statii!d"':' thae" ~~t~~i1'>Dr·;tf.<L':··~;::'
f..ur,:1,:'ldi: did. t·:. him W2.3 not what helped;th'e Comp~·~,~l'•. '~. "',~;'~t:·:;::ty::~':~;··'

. . . .. " - - , .;.~"' .. ~'. -'~-' ,-.-.

i-like ?arlr.er sta~ ed that he bel i~v.;:,d that. S!V, ~eadi'1~~!1~.\Jf'::.:U:-·."):
amc,ng .j::her entities. n,;:,.;;,j,ed ",an account1.ng·',.< ti~ ·s.ta:'t,~F,1,::,~,;;j;i1~~:{"'·,:'

" tel,;;,r e ''';'''':' e : und;, '- rIa t. ~; houl,i nol: ha '.7", g.;.>ne t;)':Dr~,Au?~dt.c::,tha'£~<:<'·
(1: d I, • . ":,.,",.' ,,~~'{i,,;:·.::,/)C:~·> .

s~a+:s. w-
I :-:

2C2:~a t~1a~ I~~ Coh~~ had a~r~~ciy ~~~tJ but that befor~ h~ l8ft.
n....:. .:! ,;:~ ,;: 8 i j t".. j ~:.:; 1" '"l'r: c.~"": r::, t-. 2,o.1 rli I:' -: ':i i r .;:~ t '::r::: .

J:\:::k 'L-inr:on stat~d that h8 wanted to bring up a couple,of,points.
rt8 st.ated that as Mik~ Parker will. rp.call • .Jack Lint~n:mb"iednot
to terminate the Partel, Inc, contract the first time. Jack
Linton referred to a meeting that was ~alled by Mike Parker, at
w~'lich Mike Parker wanted to see if ~veryone could work together .
.Ja,:-y. Linton :;;:a::8d that he had. saici that "both were cos;:in.~ too
mU.t: h mon~1·11 for the Cor-pora t i (In.

...
Jac~ Lln::on asked about th~ budget projecl:ions,
Parker had finished them.

and whether Mike \' ,

Mik~ Parker s~ated that no, they have not b~en sent out yet.

Jack Linton s~ateG that there
Di~~ctors meeting this evening,
:::,::n~,i1...:.l2d. for t"lc",-ember 12, 1:~91.

26
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~.'" .(

","

Dr. Clymer spoke of serving {hec;G~tiOri. H. stated th~t~;l;~1;;T~
"will not make further attemp'ts" 'if Dr. Aurandi: is involved. Dr.,~,.-,

Clymer stated that this was due to having "no confidence" .

.Jack Linton stated that he h~s IIt~e"~..~ame fE;\eling:"

Parker. ' '." , " ·:~~:wi~~ ..>':y'?:' "
Dr. Clymer stated that' MikeParlter:,ti~;ifi·,:contract.

, ~. : :.:' .' :':}~:':~-'l\.l!:\"

Jack Linton s:tated thati t ;'depends .'~i;;,;..rhether he does or not".',

(

Parker' has
"motI,;,,-es;''.,

.' -....- ......

,. .-
Dr. Clymer stated that it is his observation that Mike
more " abi 1 i ty" . He ~tated tha:t:, wh.-iri:i'moral i ty" and
wer.:l questioned, these' eluded him. ,"::,

.' <. {.:< . :,',.'. ~",-:'.~.'" .'
" .. ',: <~" " , " ': ' " '. "", :" -:'", ....;;,~ :,

Jack Linton stated that Dr, ·<\·Clymer)haa2indic~teq.<tJ1at_he,'.thou:ght~~i{i"·~,:,
they were/"both pa'thelo'gicai'?fiarsj.·:y~r:-;:':; ·,~:;->'t:::,:+ .'.,,,;,;.~: '> .,::?'::'(::

Dr. Clym-er. st?.t.-=d that he ha:: "cnanged" hi.:: assezsme:'lt.
stat8cl that thoE: 0tt3er'.'ation '....as mac..: if~T~r}~ early" irl
::,-s-':",:t"::ic1nzhip. r'r. Clymer stated 'tha~Mil~e F-ar£.:-r was·"a lot
glib" .;:,;,rliar ·:·n. H~ st-'ltedthathe"~has "confidence" in
Parker nc·w to a "fair de-·3're.;,'·. and. !.'rl..9.!ie-"in Dr. Au.r.:lndt .

.J~ck Lini:on stated that ,,,hen h.:l m~t4;ir~ i'1ik~ Parker .. ':o1l1at

Parko::r told. him-- ,:;,-
~·,.5:~f·'1~~~':':'c r"Ek.;:,

this
Park~~ ztatad that

or~anizatioi1".

the
m·:)re ,
Mike:-'o

to

- --.';, ~: - .
Mik~ Parker FpQke about the r~naL~iing.,of loan d0~umentiand

finalizing of financial repoTts~ He'spoke of th~ need for a
0f books to zho~ if th~ Corporation is making money or not.

the
s~t

N?lson Long retur~ed to the ~eeting.

Dr. Clymer stated that as a Director, he needed to insist on
getting an a:;o::ounting firm to give the Corporation a "barometer"
of how it is doing. He stated that the Corporation needs
financials to know what it's doing. He 'stated that this was "one
·:·f the fir:::t things" that he"d told Dr. Aura.ndt. Dr. Clymer
stated that he didn't know if the earlier financials wer8
"impr,=,pAr ·:)r not". Ho:: stated that n·")W' som8one Gan see "·ina:' !os
ne9ded to make the CDrporation mor-e profitable an~ what course of
action to tak-e to measure ~he results.

'.

Mike Parker introduo::ed Nelson Long .. C,P.A. from Beard & Co.

Nelson Long updated the Shareholder3. Nelson Long stated that
Beard & Co. ''''as retain-=''i by P.B.I. in th-e summer .,f 1989 to
,?2rf')rm accoLlnting duties. He stated that these duties inclucied
normal compliance. meo::hanizing the system, putting it on the
computer. ~

?~_ f



It was stated that R.B. I .. has.be09n ac~~t'1;iingat a rate .o.fl§>,~,.i
;,ent per .month. ' .. ~nowing<.t.~~J~:';~ t,,/,~p~~q~:'t~haYe.t.().~paY:&i~~kt;:~.J.'~t\
v~ptemb€!r18 ,:1991' .the Corporat1.,jn wag:able to generate a Balan~e" '.' .~:~.'l-:::.

Sheet and for the month of October. 1991, a mo~thly Incoroe.·'·.;; ..:;::~{~(;i';J'
Stato=,mer.t. It "'3.S '?:":ated that to do an a'..l,iited stat9ment /.,:,.t:?~?'jf';
ho,":ever, w":'l.llc. require ".:\ 1.:''1: of money". '

Dr. Cl~/me!:" stated that if it wasn't'tot: the "g·:>od offices"·
!"lE-ridian Bank, t.his projec;t'would 'ha'~e Il gone d.j·...n the tubes.;:D~.

l':·n'3' time ag·:>". He ~,d:ac.ed that Meridic(n'Bank could have.put. th.j:
Corporation int·:> Chapt""r 7 "at any time',:.' ...:::

. .. .:-~ i-~::~;'::.~'r -

Mt-. Long sl:ated thai: theie :l.recopies· ;)ffed~rai.1 ta:< returns.i:hat·)"ic.:.o<)~~,~<\:i
.... ill m"" made available to any of theShareholderz who request:···..-·· ...·:

:.::m~m".,~" in,!uind a' to "hose inform;'·t;on these financial. . ~;i~.\
cia S f?j t:·n.

." ... '..~ .",,". .

.:'\:·.·~~.~I.\
~.: .

Mr. Long spoke of the tax returrl"fOl-'~'·;'b".cember 31, 1'989. " .
stated that there was .uncertainty about the tax return~ f6~'

December 31, 1988, so they "forced" ';./hat was in the middle>;;··H~·

=~~~~oro~a;h;o~~~o~ o;P~:2:~;/ ~~~ ~;~rf orward . He::Po~~t~;(~\6'f
Inciuded in the update. t-1r. ; Lon.,3' referred to the monthly ·C::;E;ner,;tX·

• •• dl<l~ . . '," _ :,-;:-.'1"' .. -,.....( ...~ .....o\o.;~.

Ledger, the Cash Rec~nptsJ,ournal: t.~~·,:C,s~ Payment:;:. JourJ'n~~;l,nf~.h~~
bo.,king of transac.t1.on transferr1.ngth~r1ghts from the sal~ \,iof
the tower, the recording of Admini strati....e Creditors" cla1.m's:''.'cU:i<f
1 iabi 1i t i-3s l-elating t c. those claims .a.nd the recording·,of.,:,~::t·h~

foregiveness and indebtedness with Meridian Bank amounting."'>tt:~
$1 . 3 mi 11 ion. ." . :...< <",~..-. :~·t;~1..

h~ re~eived the i~f0rmation from .Mik~

.':a,:::k Lin~-:m z'tated tha~ it was "probably n':?"'er audited".

E~n Bowers want~d to know what of the information to Mr. L6ng has
been provided by Mike Parker.

Ben Bow~:-s stated i:hat he has listened to ......hat he termed " a ono::­
sided pre:;entation". He 3tated that he has be.::n acting in'slich a
manner becau.se n'j one here has any "3i'3'nificant broa.dcast"
k~owledge. B8n Bowers stated that the Board of Director~ does
not have " a lot of br.:>adcast experien~ell.

Ben Bowers stated thac. he is a Certificate holder. He stated
that th~ diffe~ence was that he ha~ worked fo~ the Corporation
for a period of approximately two and a half years. He stated
that during that time, he worked far in e~cesg of normal busiriess
hours. He stat~d that he felt that this differentiated him from
the other Sharenolders. •
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.," ..

·~

", ..-: ~.~'._i'>_,.- :" ....

'>.." '. :.:-.' :,.~.:. ~·.·~,;L ':~~:'~'" : ,~··r·. '·;,';.";·.:i):::·
Ben Bowers .statedthat.· h.e·als~ att.ended·.the ·.Sepi;errib~r '14,
Sharehol<:iers Meeting. He":'stated that '~fheft~ was what .he termed " a ':~:'
conflict' of interest" involving Marvin Mercer and the' Corporation
and Marvin Mercer and Mike Parker. . He stated that'. Marvin Merc"3r .;.:,\.,
"could not be objective~t<:L.the;:pointof thinking:..ab,?ut· it ll •. " .'·,·~·,:g\~t~S:or:: .

.. ';. '{' :., :- :.>;'~;( . l~ ':>. :. :...~. . --. :. '" -:-}§.i·;;:)k~· .\ :: .., ... '>:. ': ~>j\t~~i~~r :
Ben Bower s spoke' ·C?f.;: ~.Ithe·~a~i·s-~ ion";. by ,Dx:. '" 91ynfE!I-'.7that· i t :~as' ,;. i.!'1.;t,~~>.·
Dr. Clym.::r· s opini~('tl H~ai::' Mil:.? F'ar1::er' w:a.'s i~a: ..';p·~lh ..eXog.iC,/·'~:~~~.~!:l.~fi·;;~\~ ';

::d-~ l;m.r told B.n~L&r;~ot't 0 mi ~j1~~;e'!~ri .'&f,'S 'D<;!{;~~!ti~f"
Ben Bo....ers.stated ·that he ·~i;y{el:aed"to'(Dr. Clyrrte~' s ..v.iews.ofMik~~~· :~{~
Parker .·Ben Bower's s:po~e of P.art e1 ,: . Inc.·;< coming. here,' ~i t~·:~1)f'<F:~r."~"
p9rsonnel to "suck it- off :.for his OWn coporatioh".. . ."(:;;: ?~<~,

...: '. <.', .... ·}c:.' :; . .:-.,'<,:'.', ,;;,··/:':~-~~9·~·k:'.·'··",,;i'··~.);:r
Ben Bow.er. s ..,i...-st.at~._d ;,.~...tha:t-~t.h. e.'~Sh.·';ar.ehoj.4.·~r:s::?aie:·;~?b·.~·irtg.."~~to]A~~1{t.l:1at·
they' re'.'g6Tn:g,~to··gef·~,sfoC;k:'~~':"'a~trttha1:YrR'ti.Y"·flYg~t''m6;n~~y~~" "':" ..,.:.'.

::~ c~:::~a::::e:~:h::"::~e t :a::::k~::'~:::::<i t:h:e~~::~:tri~ 0 f;,ji~$t
·,.jha~ "int9nti·::naJ.. m'1.1fea~.=ince"wct~.· B-=n B,jwerss"tat<:?:d th~t· it '- .: ..
wet s . 'mal f ~a s.~n.::: ",," b-='::;ause Hik.;) Far~:er "w,:)n't ';T') ~ long wi i: h .'

-.. "-.:-

Dr. ClYTlIer stat~d tha.t there was "-Eo. possibility of d':,ing this" ..-::,i~if}~~~<;

B':t1 Bow9rs .sta~~d that:th~ way it st."lntis n'?·.... , th~. fCo:rp'oratior::<i~:; ......:
....ill be in Chapt~r 7 or'Chapter 11 and a··"white knight'lwil1:.come···~~

ou::: of the wo·c.dwork. . He ·stat.. ed thate··:~.-i1·f~lt r.hat·if·.~;·'Mana~emp.rit~~>
"3?8~lt 19:::3 time with la.wy·~rs;' ;;·thp. Cprpt:ration' would::~~m'ov~d bY~'~i".,
now. ' :"'~:~1

~;." . " .' ~. :r -

.' "-'-. -. ." ... .',~'~-:~~/:i;.';~
Ben Bo.....ers~·.then sp6k.~' of "lnte~t·i·::mai mkl f.;,asan,~t?" ;::':.i)s;

\.

B~n Bowers told th.a Shareh.:>lder:;; th.:..t th.::y are makin'3' a "s.::ri·()lis
de,::ision", and thaI: they were g.::tt.in·~ a "loaded slat.?:" herS!.

Mr. Wholbruck responded to members of·Boards of Directors who
don't have product knowledge. He stated that the majority of
those who serve on the Boards of Dir~~tors of major corporations
don't possess product knowledge.

c.~n B',)''''ers stated that the Shareholders were "n·)t
it". 11e stated that if he was on th,e Board of
would do what he could--

goin9' to like
Directors, he

Marvin Mercer spoke of the charge of havinq a conflict of
interest. Marvin Mercer stated that he repr.:::s-:nts " a couple'
corporations" for Mike Park8r, but that he has not been paid. He
ztat.:::d that in rezponse to the question of his capacity at the
3e?tember 14. 1991 meeting.. he 14/az thel-e ~LS Bankru:;:-tcy Cc.unsel
~or the Corporation at Mike ParLer' s r~q1J.e3t.



ifthatztate~ that th9Y had not. He sta~ed

;,Jould h~ve "COST: this <:'·:>mpany thousands".
?arker­

had.. it

:vi' ,
I .:tK~

tney

Ml". Schlal~el::,::~-stateji.Jhat. hedidn' t have~,t,~be told . this .
S(:hlag~l stated" that".he' had read the let1:,er ",

. >:.-~~ .... ';~."'~' ':-'.:: .
. -......

.,

Dr. Clymer' state::i to'.. ,,-lack Linton that he <should "rememb~r well"
~h,:;,i: Dr,' Clr~er·s':~t?ntim"!ntgw€lr"".D~>; Clymerstatec.:that ,her

r" ·:1 ro?f e~re~.t.o M~k'?:-Par~er:a~d Dr. Al.lrand~ "fight ~n,~ ,?ver a d:.ad
'- ,r::;e thai: ,s beg1nn~ng to stl.nk". Dr." clymer s-ea-eed that -ehe

"1'1c·r8""· is b~ginningt,:. "$tink" because.·,ii:s "fl~sh is putri.:i. by
bei ng ·:out by' at torne}~s" . .

Mike ?ar~er state~that t~f0ugh ~11 0f it.
inter~:!t payments.

~ ' .' . "
1arvin Mercer~stated that ~il of his cori~er~a~ions have been done

(~t th~ direction of Mike Parker. ~~

Marvin Mercer 3tated,that there were other statements agreed to>,<~~ti~rkt",
by Dr. Aurandt. Those discussions need~d to be ,a.;:rreed 'to 'in ::;:,>;;J~t) "'"
()rder t <) issue :the stock•. ~~Marvin Merce~"stat~dtha:t-'the'<-;iss~e's,,¥,~:>,';.~~4~' '~'.

~~ "~~~:e1o~:~e·nat t h~ "bad'th i ngs ~ "~~:L.~~~:."arker "as·.ut>p~.e;r,;Ci\<t:~.:1:

Mr. S,:hlagel asked .Marvin Mercer if Sch"nader.' Harrison.
Le·,.,is has issued a written opinion .

. ,--.'

Mike Parker . stated i:hat Schnader. . Harrison. Sergal & Lewis
issued only a verbal op1nion. '

Mr. .' Sch laqel "J asked' ,.:d, f Mik'e Parker lo/'as':i;s'tati.ng that'~_':·~Schnail~r~;.:c·~~~!
Ha r'r is on, Seg~t-:& "Le"i,;'i's ,hadli'~ t . i s\3~~d a.' ':'~~i t t";·~ opin'io;( ..... ,.,.':':,.,',;.. ,

Mike Park~r stated that half of the profits will be escrowed. He
spoke of th9 12 1/2 per cent figure. Mike Parker.stated that
Meridian Bank would retain the principal as a guarantee. He
spoke ('or a number of revisions to the Plan of Reorga.nization.
The Bank came baCK and stated that if the Corporation lo/as in
default. they wouldn't agree to pay what was guananteed.

Mike Parker stated that the Plan of Reorganization was revised.
Instead of keeping the amount in escrow. it would be loaned back
to R.B.I. at 8"oer cent. In tarms or cost, it ~ould be the same.
But the Bank w~uld see that it would be paid off quicker. Mike
Parker stated that Par~el. Inc. would then take the Bank's
position.

.,

l'-like Park~r sta~ed that h",' s "more than happy" trle Corporation is
not "under the q:.ln". Mike Parker stated that he is not here to

\ • L - - •• L I _... • ~ n - ... ~ ue . P ,- ~ -'= u I' I'111er"l.C a. c l ....mpanl' ._(\C\. ..... . j "UL.:> C -.;)...:).... • -.



:'; :.'

.r",

." . _£<.~ ..../~". . >..r:"-~\:': .
. ",-- . . '.~ ":-::';; '}::-:;._.

that this y~~'~~h~~opinion of a

Car.:>lyn Hyman-.-Br.ooK.s explained about ,-;umula t hoe vat ing .1.,x'She
:nated that there .....ere 50 s~at~ avail'.ihle. She stat-i:d·that'jtt~a;;fi~
Shar'eholder' s shares hav'3:':'~en.multip,l'ied by 5 in,order·:;t'·) ..:'~l~~~J·Y'~
at the total nu.'llber of votes. . Srte'·":;tat.:d that t:ie Sharenold03I-s'
(~,")~~~d "y·ot.::' all..:,f th.ei..r '::~1ar~s' fc.r 'o<ilt~~"st?at, CII· ci.ivi,ie them. -among
t~le .5 seats, a:nd tela-=: ·";0 u.l. d. be th~ t'ota} n1..lmi:,er.

Dr. Clymer ~l:.at.:ld .that.he didn't;'~9iveadamnif
anything out o'f this .., '··

:';: ~;~""

" ,: ','~.,.- , ;~~::':: ","<', .....' ,";::" ~-'_,,: -,:·,'>.·..::l~~:·j.;.,:·:·~.:~ :,-,. : --~:~::;' ~·;;~~r~::~,~::,.~~~-~,,'-~.-'-.··~~:-.~ '<~1~'
~~n. BO':"'Ears~~a.,~.~~,~:..i...~~:thi~::~~~a~n~,.ll1a:~~l?!.":~·,·.<Clymer1~as.~{in·:.f.a.Y9~;i;.,e0::. ,
I lnterm1nable ·contracts".· .' . .... '-." '. ·:':/',.@f:.<.

.Ja,~k Linton ztated tha~ ne .... Olua like t·:· ratain the let.te·r.that·f~t:r~:
Marvin M-sr.::er had given tel Ben B.:,w~·rg.It \,{as ~h.:>lel:~er·'i:h,3:t:·~~;/P.

~:~n:O~~;~g~a;n:s~=te~rr;ns~:~c~~~~4~if;g~s :;;.~.•datei~~~ir~~l~t~~:;(/
Mike Parker began the votins proct=.dure. ·n., '....ent·. ove::-. ·.~n

: ~m~~ ~_ ~ s f ao"'_~a ~nn :_.•' . He s t a. t .::d tila t $ ha.'fe!i 0 1der s .>:> 1.~ 1d . ':y"~~ :.;~f...,:.?-....F.·j.•~.t.·,~.f..... } ~}:
J _ _ _ :~.~/ .f:.,:;"<. . . ;~ .

I.,:/.,:·~j

Mike Parker stated
talked to yesterday,

Ben Bo.....ers asked .....hat ....ould 'lhappeni"f·the contractwas'·ter

lOyea r s from no..... , ..., .:~tZ~~;~( .' :~~0t. .r:·j;~r~~::~
It .....as stated that if they can" t do"'rf for cause, .theY:::tia
give a r~as on'. ..•.. .... ;··;;::~'tr:1:~:t~·

It was stated that"if that vote goes through, the
.... ill "never" get Partel, Inc. out 'o(its' position.

T~e ballots started being returned.

Mike Parker began a di3cu~3ion of the fourth item of the ballot
involving garnishment by the I.R.S. (please s~e attached)

Mike Parker stated that this has been gone over in some detail.
He stated that h~ has been served a garnizhment order. which he
ha3 turned over to Jack Linton. Mike Parke~ stated that he has
~een served by 4 judgement creditors in total who ordered a
garnishment of all shares under the Plan of Reorgani~ation. Mike
Parker stated that he has sent letters indicating direction. '1 .

Jack Linton stated that he had provided information before on the
debenture.

Mike Parker stated that he ju~t haci to find out whose name it iz.

Ja.ck Linton stat,,,d that' z ·.... ny tho:, stock was "izsu",d improperly" .
•

""".,, ,,--_ _-------------------



r'
I

·J/;:lt~?~"'~ .
.... ;.~:ff:f~·;,

, . .i. "·~~f:~it,;\~~{.. "
Mike Parker spoke of the loans .'H;··~~lerred to Dr .A.ura·n:at'~s

. . ..... .,. .•.... ""potf..
reql~est to issue the shares to Dr. Aurandt and Mrs. Aurandt ."'I:~~TliEi

issue of the pension plan was discl:.ssed. Mike Parker stated'~tha:f
he felt that the "best II way was to turn the docwnentsovei·,;i.f'c;~

court.: }J{..~Jr
i"lr. Schlagel asked if Bankruptcy Counsel. had ~i any :opl.nl.ons

::::. Linton stated that he will not issue shares for':~~~'~~:
considers a "fraudulent transaction" . . He stated that: he :};wilT
'elicit l:he court to do it. He stat03dthat Mr. Hettric;k"a.'riatfft;;·
I.R.S. will work tosee'that the Bank..gets what l.s~owe~:'~t~~e~'::"~~·¥;~it~,

.Jack Linton quest ioned if. ,Mike Parker was ~ppose~}:,tci~<I$h~.\~,,6.t:h.;~
" Modi f ic~ t ip~;{of..,th.e~:?la.n.'.?f)l~eor'=rani:;;ation inlaccoraiWc~~t'c'h~'·.:f.hotr:~~..;
+"h~ 'shares"":i;"F,;re", issu;,;a. ,'... ' ,

~ ' .. -: ,.:;.'

have n~VGr ·ha~c.rnad~

"in.~ompet13~~yil.

the E:-;h ibi tof
.~. . ..

being abl~ to settle a
of -,,-i ~'-.J •

spoke of l~a:n' t
opposing points

asked what the l~nguageT' ..:
~1n·... on

Linton 3taced that l"1.:::..rvin M-::.:-c:er ~holila.

call, ~nd stated ~hat it was a court of
JaGl:
th:at

Dt- . Clymer
between two

~ike Parke~ stated that
"interpretation" of it.

.Jack

H.u'-.· in, M-::l-':- 0:.1" s ~'a ': €od t ;"i.:a. ': h ""~i1~ ';;0 i "g t;:, c I' sue" J:3,(;k,: L~ri:~:~.n.. ,'". ..-. - .. ,." ..-.

r'!i1:_e Par~_el- 3tateti that he inte::.~:3d. t·:r re301ve tile ,iisput~. l-ie
3~ated that the Shar~~olders should know how he feels on this
issue. He stated that it may be that the Corporation aoezn't
"0'''''''' an:" :::;::o:>.:k to :i:>r. Aurandt", and stated that the Cc.rporati0n
"may chooso:. to vie'''' them as loan repayment".

Jack Linton questicned that if this was done,
~ompromiz~, including to Partel, Inc.

it represented a

('!ike Parker z,:ated that after F",,~ruary, 1'''::1 es II •

A motion wa3 made ~c adjourn.

~~ike Parker apologized tha~ the meeting could no': be adjourned at
this point. He state~ that the votes needed to be counted and on
re~ord before the meeting could be adjourned.

i"like Parker sta-Cec. that he thinkz the Bankruptcy Court
another meeting of the Shareholders.

will

..



·Ja.::k Linton asked Mike Parkoir· if t'h'i'·~:·\i~"s Mike Parker':1 "legal
opinion".

Mike Parker stated that there were "enough lawyers around here".·.··

At 9 :40 PM, , Carolyn Hyman-Brooks came>l:?ack to the meeting
the tabulation or Shar~holder votes. .

" -~.

It was stated that· the Judge of the Elec~ion provided the t~lley.·

Carolyn Hyman-Brooks read fr.~m the; tabuLition (please
attached for listing in the event .of ani discrepancies)J

Mike Parker ·....• ~.249.311 Votes ..
Irvin Coh':n ••.................... ;.341.·341.Votes.\"
Dr. Cljr'mer '.~. - ' .. ,~':'~ e"'"'-' • :·.-~~~24·9 ~·31·i:·:',~V·6·t~·'S:··~·-·;·f\:~>~·· '.~';.~ .
Reverend McCracken :·.:249,311 Vo~es
Judge R~=e 249.311 Votes

U?or, motion by Mr. Wohlbruck and s~90h~;ea by I:r. MorLo;)',,;,· the
meeting was adj0ur~ed. -~.~

El e.:,t i .:In s ..~e~lar~tivn by th~

. '-;"',
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11.cp 10/30/91 statemen.obj

STATEMENT FOR THE PURPOSE OF OBJECTING TO THE
TRANSACTION OF ANY BUSINESS AT AN ALLEGED SHAREHOLDERS MEETING

I am Raymond C. Schlegel, Esquire and, along with Jack A.

Linton, Esquire, a former shareholder in and the present secretary

of Reading Broadcasting, Inc., am attending this meeting for the

sole purpose of objecting at the beginning of the meeting to the

transaction of any business because the meeting was not lawfully

called or convened. This objection is being made pursuant to

Section l705(b) of the Business Corporation Law of 1988 and Article

IX, Section 4 of the By-Laws of the Corporation.

We are objecting to the calling and the holding of a claimed

shareholders meeting because at the present time there are no

shareholders in Reading Broadcasting, Inc. The interest of the

shareholders in the corporation under the terms of the amended

sixth modification of the corporation's fourth amended Plan of

Reorganization became null and void on September 17, 1991, the

effective date of the Plan.

On September 14, 1991, the last meeting of the shareholders of

the corporation was held at which time a new Board of Directors was

elected by a two-thirds majority. The new board was comprised of

the prior Board plus the filling of one vacancy. Following that

shareholders meeting, the Board of Directors of the corporation met

and approved the termination of the Management Services Agreement

between the corporation and Partel, Inc. by reason of the

1 ..



intentional misfeasance of Mike Parker, an officer of Partel, Inc.,

in the performance of his duties under the Agreement. By reason of

that termination, any attempted issuance of stock by Mr. Parker

after September 14, 1991 was completely without authority and

therefore null and void. For the same reason the call of or any

notice given by Mr. Parker of this meeting was a nUllity~ Further,

although Mr. Parker requested the Secretary to call a shareholder's

meeting in November he never asked him to call such a meeting for

today.

In addition, even assuming that the contract had not been then

terminated r the duties and authority of Partel related only to

managerial, operational, consulting and other services necessary to

manage and operate the Station. The authority of ParteI -did not

extend to such fundamental corporate matters as the issuance of

stock certificates. This was recognized in Paragraph 6.a. of the

Partel Agreement.

The issuance of stock certificates in this corporation has

been customarily performed by the president and secretary of the

corporation. In this connection, the bylaws require that the stock

certificates are to have the corporate seal affixed, which seal has

always been in the custody of Mr. Linton, the Secretary of the

Corporation.

The shares claimed to have been issued to you as putative

shareholders were allocated by Mr. Parker in a fashion to skew the

2



voting power of the shareholders of the corporation in favor of

Partel, . Inc. and against the former shareholders of the

corporation.

For all of the foregoing reasons, we object to the transaction

of any business at this meeting and at any meeting of any directors

elected at this meeting. Sho~ld you,. notwithstanding this

objection, proceed with the transaction of any business, the

present duly constituted officers and directors of the corporation

will take appropriate action in the appropriate forum to enjoin any

attempt to act on the basis of this invalid and unlawfully convened

meeting.
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ATTACHMENT E

Minutes of RBI Directors' Meeting
June 1, 1992



MINUTES OF THE MEETING OF THE
BOARD OF DIRECTORS OF READING

BROADCASTING, INC.

A meeting of the Board of Directors of Reading Broadcasting, Inc. was held
on Monday, June 1, 1992 at 7:00 PM at the company condo located at 61-5 Mint
Tier, Laurel Springs, Reading, Berks County, Pennsylvania.

Present were:

Irvin Cohen
Reverend Frank McCracken
Dr. Robert Clymer
Judge H. Charles Rose
Micheal Parker

representing the Directors of the Corporation.

Also present were:

H. Marvin Mercer, III--Corporate Secretary and Bankruptcy Attorney-­
Krusen Evans & Byrne
Linda Hendrickson--Partel, Inc.
Barbara Williamson--WTVE-TV 51 (Office Manager)



Mike Parker called the meeting to order. Minutes of the previous meeting
were read by each Board member. A few grammatical errors were noted by Dr.
Clymer.

Upon motion duly made by Dr. Clymer and seconded by Frank McCracken, and
unanimously carried, it was

RESOLVED, that the minutes of the February 4, 1992 Board of Directors
Meeting were approved with the understanding the grammatical errors would
be corrected.

Mike Parker then explained that normally he wouldn't bring a programming
issue like this to the Board but because of his relationship with Dr. Scott
he has a conflict and would like Board approval of the following transaction.
RBI had produced a P.I. for Ninja Enterprises and that they had asked that
we place the P.I. on Channel 51 as well as Dr. Scott's stations. Mike told
the Board that Dr. Scott had agreed to run the P.I. on his network if RBI
runs Dr. Scott's service on Sundays for 2 hours. The first $180.00 that
is received each week for the sale of the P.I. on Dr. Scott's network will
be paid to RBI to reimburse us for the $180.00 we would lose from HSN. After
that, Dr. Scott will receive $6.50 per tape and RBI will receive $1.00 per
tape. RBI will receive the full $7.50 for any tapes sold through our station.

Upon motion duly made by Dr. Clymer and seconded by Frank McCracken, and
unanimously carried, it was

RESOLVED, that Dr. Scott will run on Channel 51 for 2 hours every
Sunday morning in exchange for RBI receiving the first $180.00 each week
from the sale of the Ninja PIon his stations as well as $1.00 from each
subsequent tape sale.

Mike Parker advised the Board that we are checking into moving the office
to a new location as we no longer need a building this size. Mike also advised
the Board that he would be checking with Albright College to see if they
would be interested in either leasing or buying the property. Mike advised
the Board he will advise them as discussions proceed.

Each Board member was given a copy of the Construction Permit Extension that
we received from the FCC. The extension is now good until October 28, 1992.

Each Board member was given a copy of the December 31, 1991 General Ledger
that was prepared by Beard &Company. Irv Cohen asked that a P&L Statement
be prepared so the Board can see the progress of the company. Mike Parker
advised the Board that Beard & Company will have the year end audit done
by June 15, 1992 and that the General Ledgers should be up to date by that
time also.

The Board was then given a copy of a memorandum to Jack Linton from Mike
Parker outlining the terms of RBI's settlement with Dr. Aurandt and Jack
Linton. (A copy of the memorandum is attached to these minutes.) Irv Cohen



expressed concern over item #10
right of refusal if Dr. Aurandt
the current stockholders and/or
of refusal on a pro-rata basis.

saying Mike Parker should not have first
has a purchaser for his option, but that
Board members should have the first right

Mike agreed that this change would be made.

Upon motion duly made by Dr. Clymer and seconded by Irv Cohen, and unanimously
carried, it was

RESOLVED, that this agreement between RBI and Dr. Aurandt and Jack
Linton be accepted with the change made in UI0 and with the understanding
that any other major changes to the settlement must be brought before the
Board for approval.

Upon motion duly made, seconded and unanimousiy carried, the meeting was
adjourned.


